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Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceedings 
Surface Transpoitation Board 
395 E Street, S.W. 
Washington, D. C. 20423 

Dear Ms. Brown: 
r I 

1 have enclosed for efiling the document, described below, to be recorded pursuant 
to 49 U.S.C. §11301. 

\ ' The doizumcnt is a Memorandum of Assignment and Assumption Agreement, a 
secondary document, dated as of January 7,2010. The primary document to which this is 
connected is recorded under Recordation No. 27827. We request that this document be 
recorded under Recordation No. 27827-B. 

The names and addresses ofthe parties to the Memorandum of Assigrunent and 
Assumption Agreement are: 

Assignor: 

Midwest Railcar Corporation 
4949 Autumn Oalts Drive, Suite B 
Mai-yvilie, IL 62062 

Assignee: 

GATX Corporation 
Four embarcadero Center, Suite 2100 
San Francisco, CA 94111 

A description ofthe equipment covered by the Memorandum of Assignment and 
AsMiinplion .Ayrccnicni consists til '>r> v-emciU twin cuveivil iiopjvi L<II> iiumhcivd 
SDWX ionuo-lOOM. inc-lusivT. 10(116-10018. inclusive. 10l44-iON7. isKliiiive. 10|4i>. 
10150. 10152-10154, inclusive, 10156. 10158, 10159,10161,10163, 10165, 10169-
10191, inclusive, 10193-10224, inclusive, and 10226-10233, inclusive. 



Ms. Cynthia T. Brown 
January 11,2010 
Page 2 

A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis E. Gitomer 
600 Baltimore Avenue, Suite 301 
ToWson, MD 21204 \ . 
Lou^Gitomer@verizon.net 

A short summaiy ofthe document to appear in the index follows: a Meiuorandum 
of Assignment and Assumption Agreement betweeii Midwest Railcar Corporation' , ; 
4949 Autuinn Oaks Drive, Suite B, Maryville. IL 62062,'and GATX Corporation, Four 
embaixiadeip' Center, Suite 2100, S,an Franciscp, CA-941.11, covering 96 cement twin 
covdred hopper cars nurnbered SD.WX 10000-10014,' inclusivei, .100i6-1001.8,.inclusiye, 
10144^10147; inclusive^ 101'49,10150, idl52-y0154, inclusive; 10156; 1015i5.10159; " 
l0lSl,.10i63,10r65; 10169-10191,,inclusive, lOi93-10224, inclusive, and 10226-
10233, inclusive. ' ' , 

Enclosure 

mailto:Gitomer@verizon.net
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

This MEMORANDUM OF ASSIGNMENT AND ASSUMPTION' 
AGREEMENT is dated as of January 7, 2010, by and between Midwest Railcar 
Corporation, an Illinois corporation ("Assignor"), and GATX Corporation, a New York 
corporation ("AssigLnee"V 

WITNESSETH: 

1. yV.ssignor, as successor to Banc of America Leasing & Capital, LLC, 
entered into that certain Rail Equipment Net Leasing Agreement dated as of December 9, 
2008 (the "Master Lease"), by and between Assignor, as Lessor, and Cemex, Inc., Cemex 
Cement, Inc., Cemex Cement of Texas, L.P., Cemex Pacific Coast Cement Corporation, 
Cemex California Cement, LLC, RMC Pacific Materials, Inc.," Cemex Con-struction 
Materials Florida, LLC, Cemex Construction-Materials South, LLC, Cemex Construction 
Materials Atlantic, LLC, and Cemex Construction Materials Pacific, LLC (logethcr, 
"Lessee"); that certain Schedule Number 003 to; Rail Equipment Net Leasing Agreement 
dated as of February 20, 2009, between Assignor, as successor in interest to Banc of 
America Leasing & Capital, LLC, and Lessee (the ''Schedule"); that certain Personal 
Pioperty lax Limited Ageiicy and Indannification Agrccffiffii ii.ilcti as ol" Dctcstilvr '">. 
2008, by ;jnd between Assignor, lU successor in interest lu Bant of Auwricr* Lca^iin; <fe 
I'lipilnl. LLC. and Lessee (the "fax Agreement"'): and th,il tvrt;iin tonscnt if.der Jaii-J 
.'\ugu&l 28, 2t;'<W, l>ctAccn (.'eincx. Inc.. and Assijinor (IIH- ''<. tui'-Lnl LCIIL-I," urd ihe 
Vliister LuiibC. the Sciitdiilt", ihe f.ix Agrccmcjil :«iiJ IIK- • \>'j.'<f[U I.etier S-wtJwr, t!ii' 
"lease l)ocumcnt.\"), rcljiting lo curtain uuicLirs vlcstiihcit in Liil'i'.-.A i«t(in.hcd hria-'.i' 
tlhu ".-t.jiUvirs") A Mciimr.-ui'.lvim of Lcusc .Agreement duii-d ,i.s ot March .*. 2'J'Ĵ >. l̂ .l!̂  
rjcor'dctl Hk Ihc-Surlacc Transpo'rlaiioh Hoard,(the "tiourJ") on Mureh 3. ?iHjy, ;it S M 
p.m. imder Recordation No. 27827, and a Meinorandum of Assignment dated as of 
March 3, 2009, was recorded at the Board on March 3, 2009, al 3:44 p.m. under 
Recordation No. 27827-A, for the Railcars. 

2. Assignor and Assignee have entered into that certain Assigmnent and 
Assumption Agreement dated as of October 23, 2009, which i.s evidenced by this 
Memorandum of Assignment, and Assumption Agreement with respect to the Lease 
Documents and the Railcars. 

3. This Memorandum of Assignment and A.ssumption Agreement may be 
executed in any number of counterparts, each of which shall be an original, all of which 
when taken together shall constitute one agreement binding on ail patties. 
notwithstanding that all parties are not signatoricit to the same counterpart. 

(Signatures Jo How ) 



IN WITNESS WHEREOF, each of the parties hereto has caused this 
Memorandum of Assignment and Assimiption Agreemait lo be executed by their duly 
authorized officers as ofthe date first written above. 

MIDWEST liAILCAR CORPORATION, 
as Assignor 

By: X . ' 
Name: Richard M. Murphy 
Tide: President & CEO 

GATX CORPORATION 
as Assignee . 

/ 
By: _ / ^ 
NameHLinda Hexem 
Title: Vice President and Managing 

Director, Structured Finance 



\:.mmLA 

RAIIX:ARS: 

DESCRIPTION OP CARS: 

Cement Twin Covered Hopper Cars 

QUANTITY: 

Ninety-six (96) 

R E P O R I X N G IVIARKS AND lOEimFVING NUMBERS: 

Car Mark A 
"Nnmber 

SDWXIOOOO 
SDWX 10001 

' SDWX 10002 
SDWX 10003 
SDWX 10004" 

"sbWX 10005 
SDWX10006" 
SDWX i6od7 
SDWX.10008 
SDWX 10009 
SDWX 10010' 

Car Mark A-
• Nijinlb^t;: 

SDWX 1014(5 
SDWX 10147 
SDWX 10149 
SDWX 10150 
SDWX 10152 
SDWX 10153 

CarMiirkA 
Number 

SDWX 10176 
SDWX 10177 
SDWX .10178 
SDWX 10179 

SDWX 10154 
SDWX 10156' 
SDWX 10158 
SDWX 10159 

SDWX 10011 
SDWX 10012" 
SDWX, 10013 

SDWX 10161 
SDWX 10163' 

SDWX 10014 
i SDWX 10016 

SDWX. 10017 
^DWXjq0I8 
SDWX 10r44" 

SDWX 10165 
SDWX 10169 
SDWX.10170 
SDWX 10171. 
SJJWX 10172 

•SDWX"l0f73 

•sbwxrdi74" 

SDWX 10180 
SDWX 10181" 
SDWX 10182 

Car Mark & 
Nn'mBer'.. 

SDWX 10197 

SDWX 10183 
SDWX 10184 
SDWX 10185 
SDWX 10186 

"SDWX 10l'87_ 
SDWX"l0188 
SDWX-10189 

~SbWXl0190 
SDWX 10191 
SDWX10i93 
SDWX. 101.94 

' S D ^ T 0 i 9 5 
SDWX 10145 I SDWX 10175 ) SDWX 10196 

SDWX 10198 
SDWX 1019?' 
SDWX 10200 
SDWX I02di 
SDWX 10202 
SDWX 10203 
SDWX 10204. 
SDWX10205_ 
SDWX 10206 
SDWX 10207 

sjmxTom 
SDWX 10209 

_SDWX 10210 
sDWxidfii 
sbwxid2i2 
SDWX 10213 

,SDWX 10214 
SDWX 10215̂  
SDWX 10216 

Car Mark A-
Number 

SDWX 10217 
SDWX_t0218 

"SDWX 10219 
SDWX 10220 
SbWX''ld22I 
SDWX 10222 
SDWX 10223 
SDWX 10224 
SDWX 10226 
SDWX 10227 
SDWXIO^S 
SDWX [0229 
S b W 10230' 
SDWX 10231 
SDWXT0232 
SDWX 10233' 



S TATE OF 41 WNOtS Q^^ \ 

COUNTY OF j U o i c i r P ' i : } 

On Qrlrii^Ay. ' / ^ . 200^ before me, G i n U }A. Qc?r'.-N , Notary Public, 
personally i»nieiuied'Ridiard M. Murphy, who proved to me oiHiie basis of satisfactory 
evidence to be the person whose name is subscribed to the widiin instrument and 
acknowledged to nie tltat he executed the same in his autiiorized capacity, and that by his 
signature on the instrviment tlie person, or the entity upim Ijehalf of which the person 
acted, executed the instrument. 

I certify under PENALTY OF PERJURY under Uie laws of the State i»f 
Ml'SrtfJiiuV'!:̂  t^at the foregoirig paragraph is true and COT 

Witness my hand and official seal: 

, - ^ . •'_^vu 'f^. Or>...t:.. 
Notary PubliU 

My Commission expires: C .Vvwu^^,^ ^'', i o i ' b 

O 



STATE OF CALIFORNIA ) 

) 
COLFNTY OF SAN FRANCISCO ) 

On January 7, 2010, 2009 before me, Nicholeite Maris, Notary Public, personally 
appeared Linda Hexem, who proved to me on the basis of satisfactory evidence to be the person 
whose name is subscribed to the within instrument and acknowledged to me that she executed 
llie same in her autiiorized capacity, and tliat by her signature on the instrument ihe person, or the 
entity upon behalf of which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under ihe laws of the Slate of California that 
the foregoing paragraph is true arid correct.-

Witness my hand and official seal. 

I ^ r . ^ NICHOIETTE MARIS T 
1 jff[]2i*a Commiulon # 174022a I 

j Notary piiblte • Calirornio i 
San Fianclsco County ^ 

MirConm6»*a«Mciyl7,20n t 
' ~ I ii I I m r w w i j i ^ i ^ f 

idtiJh^t 
Notary Public 

My Commission expires: May 17,2011 


